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Interstate Commerce Commission , s L phd
Washington, D.C. 20423 INTERSTATE COMMERCE COMMISSION = ==
; @ 1
Dear Sir, = b

Pursuant to Section 20(c) of the Interstate
Commerce Act as amendeéed and regulations issued thereunder
by the Commission 49 CFR 1116, enclosed herewith please
find for recordation an original and five (5) copies each
of an Agreement and Lease executed February 12, 1973, re-
flecting transactions between Auto-Train Corporatlon and the
Un1§g§_§§§§g§ Railway Equipment Company, Chi€ago, IllIinois,
| hereinafter referred to as United.

The equipment convered by the documents submitted

. herewith for recordation cover forty-one (41) Canadian
ional Railroad Company ("CN") Auto Transporters pur-

Eﬁggzafby—ﬁufb-Train Corporation for $1,021,000 and forty-
one '(41) REA Passenger Cars owned by Auto-Train Corporation.
The Agreement sets forth a contractual plan between the
parties whereupon the forty-one (41) Auto Transporters are
sold to and modified by United incorporating certain parts
from the dedicated REA Cars which are to be dismantled by
United. The Lease providés terms and conditions under
which Auto-Train Corporation will lease the aforesaid
forty-one (41) Auto Transporters from United.

It is requested that three (3) copies of the docu-
= ments submitted herewith bearing your stamp of recordation
be returned to my office for the flles of the parties to
this transaction.

I have enclosed a check in the appropriate amount
for payment of the recordation fee as prescribed.

AT ST

. 1 SUNN'S "?
ORDATY

Derstant to ey S James T. Glenn
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AGREEMENT raade and entered into this |,
between

LWA2th o gay of, February |

L.

UNITED STATES RAILVIAY EQUIPMENT CO:,
“an Wlinois corporation, (hercinafter called “United’’), and

o | : @@@?ﬁ

SRR Ath-Tra.ln COI:pOI‘atJ.OD. .....
RECORDATION NO._____ Filed & Recorded
1801 K Street, N.W. ,
B s oo el AP PSP PN MAR 3 019'{3 -2 40 PM
- Washington, D. C. 20006
R P e INTERSTATE GOMMERCE COMMlSSION
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(hcremafler called “'Lessee’’).

RECITALS

" Lessee desires to lease from United as Lessor certain railroad cars, hereinafter specifically

" designated, all upon the rentals and terms and conditions set forth in this Lease.

AGREEMENT
It s Agreed:

1. lease of Cars. United agrees to lease to Lessee and Lessee agrees to and does hercby
lease from United that number of railroad cars, of the type, construction and such other descrip-
tion (hereinafter referred to as the *"Cars’’) as is set forth in Exhibit **A’* attached hereto and by
this reference made a part harcof. The Cars covered by this Lease are those which shall be deliv-
ered to-and accepted by Lessee pursuant to Paragraphs 2 and 3 horeof. MM XPRSH KX IOCINE
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2. Delivery of Cars. United shall deliver the Cars as promptly as is reasonably possible
from time to time in groups of no less than .ONE....... United shall not be responsible for failure
to deliver or delay in delivering Cars due to casualties and contingencies beyond its direct control,
such as, but not limited to, labor difficulties, fire, delays and defaults of carriers and car and mat-

" crial suppliers; providad, however, that in no event shall Lessee be obligated to accept delivery
Iron & Egquipme

in..Geoxgia,..qr..such.. ather.. place..as. . Lessee.may..direct,.provided Lesse:
ght to..such. Other.. LOCAEION e comeeeeeeeeeersrverreerersrareen et arre ettt et reaer i eas e raaraerens

of Cars after Decemher.. 31...1973 itial delivery shall ba f.o.1. Squthe

Thercafter, Lessee shall bz liable for, and shall pay or reimburse United for the payment of, all
costs, charges and expenses of any kind whatsocver on account of or relating 1o switching, demur-

. tage. detention, storage, transportation or movement of Cars, including specifically, but not exclu-

sively, freight and swutchmg charges for movement to and from United’s plant at any time and for

. 8ny reason.

3. Condition of Cars — Acceptance. All Cars delivered hercunder shall be in satisfactory
condition for movenrent in the normal interchange of rait traffic and shall othenvise coniply with the
description and/or specifications containad in Exhibit **A’"; but Lessee shall bz solely responsible
for deteimining thot Cars are in proper condition for loading and shipment. Within o
days after United shall give Lessee notice that some or alt Cars are ready for delivery, Lessea may
have its authiorized representative inspect such Cars at QIREMNXMXENIXENK (United's plant)
MMM HX XN EXERKNKR and accept or reject them as to condition. Cars o inspected and any
Cars whichLessea does not elect to inspect shall be conclusively deemed to meet all requirements
of this Lease and any diffarences or discrepancies fronmy specified condition. construction, type,
caquipraent, or otherwise, are thereby waived by Lessee without further act on its part.  Lessco
shall issue and deliver 10 United, with respect to all Cars aczcepted as or deemed hereunder 10
maet the requirements of this Lease, a Cutificaie of Inspection and Acceptance in the form and
text attached hereto as bxhibit B8 and by this reference made a pait hereof.
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o 4. Use and Possession. Thraaghont the continuaace of this Lease, so long as 1essge is not in . .
. defauli hereunder, Lesexe shall b entitled Lo posession of each Car from the date Sesrsine of delivery
Of boexxxxExxdxxxewch Cor aml shall use such’ Cor exclusivily in its own service for the
transportation of ___automobiles (a) on its own

proparty or lines; or (b) upan the ines of any reilroad or other person, firm or corporation in Lhe

usual interchange of trafiic; provided, however, that Lessee agrees that the Cars shall at all tiines be

used: (i) in conformity with the rube (‘iX*c*axo,, uk‘s”) governing use; condition, repair and *"Interchange
‘ othiar matters pertaining to the interchang: of Wﬁt‘ﬁd(lm, adapted and in effect from titae to *'z‘:passenger
) time by the Association of Amearican Rzilroads ("AAR") and any other organization, association, :
agency or governmentol auihority, including the United States Department of Transportation,

which may from time to time be rezponsible for or have authority 10 adopt Operating Rules; (il in

compliance with the terms and provisions of this Lease; (iii) in a caiefu! and prudent manner,

solely for the purpose, in the service and in the manner for which they were designed; (iv) only

within the continental limits of the United States of America or in Canada, S0 R RSO Xz
éﬁ:ﬁxmxxmo’?:xxxxmkxxxxxx*mxt&xc(xkxs(xxxx SN RO X Rk At

6. Torm — Avercpe Dste. This Leasc shadl be for a torm (hereinalter elerred to as the
*original termy'’) which ghall commence on the dowe gy ,{x‘k./;jdx}n; 0 R SR KA
VR X R RN X heroof, and shall taminate . EWE. crrrveennneenenns (ol 200} yedIs from
the Average Date of Dalivery unless sooner termirated in accordanco with ih2 provisions of this
Lease. The Avecrage Daic of Delivery shall be determined &fter delivery of tie Cars as follows,

(a) wmultiply the number of Cars dzlivered by United on each day by the aumbcer of

days elapsed beotween such day and. the dzte of delivery of the first Car hereunder, then

" add all of the products so obtaincd and divide by the total nuimber of Cars so delivered;

" the quotient rounded out 1o the nearest whole number shatl be added 1o the date of delivery
. of the first Car, and the resulting date shall coastitute the Average Date of Delivery;

’ (b} the date on which delivery of a Car shal! be deemed to have been made will be

the day fallowing dalivary of the Car to tive Lessee, as specificd in Paragraph 2. A Car

. ' shall be conclusively deemed delivered o the Lessoe on the cadiiest date shown on any of

o the following: (i} Cedtificate of Ingpoction and Acorntance or othar writing accepting a

Car signed by tha Lessewr; or {ii) a bill of lading showing.defiveiy to Leszee or to a for-
eign line rudrmd for the account of Lessee. '

6. Option to [arc,.d Unlo 38 Lessee is in default under the |\FOVIol0'\; of this Leasc. Les-
see shall have an option to extend the tesm of this Lease upon the same 1erms and conditions as’
to all or any portion of tiie Cars then su')jccl to this Lease by notifying United in writing no less
than nincty (99) duys TR NICIEENRICRANTwRsng prior 1o the end of the original term. An
extension pursuant 10 this oplion with (evpe m 1 any Car shaf! be for @ period (hereinalter referred

'«!-

1o asithe “exteaded tein'') oRIRRM xR (rom tha end of the original tem and shall automati- *fiye years
cally continue SRR AXIRIHECKAHARARRA LRI AROORRR Y until teanination

° of tiis Lease with recpect w such Car,

: (SO XD RO IR R SR SRR S oe e SR e & xxxa&xmxxw‘*'
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' (b} by United on account of default by the Lessee;

{c) Ly the expiration of five(5) years from the ond of the original term at which time
. this Lease will tenninate in all events,

7. Rental. Lessce shall pay to United as rental for cach Car,

“Ha) duing the criginal teor, from and including the date of delivery of such Car, B
the sumof $438. 33 per month . o :
. {5y during the oxtended teom, from and including the first day follov'ong the end of

the viginal teim, thsrunof - $160.00 per month.

M, pansuant 19 Dilit A hereof, the Cas bear Uaiteds reposting madds and numbeis, then any
criler o payments aliesasd by gailronds oo the Cars shall bo te propesty of United, hut United
shatl wrodit the milecge paytnentn aateally coceivend by it oo miloans pasment accomnt maintained
Ly Uait diin eonpect o this Leanes Payinents tecondsd in sech account shall Le offset puo tonto
Avin £ et ety apdosiorental hew e thieabier doe trem Lesaens under this Leane; (fovided, howe
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ever, that the total of the credits to the Lessce on account of mileage payments shall not exceed
the total rental paid by Lessee during the term hereof and any unused credits shall be cancelled at
the end of .the term hereof or at the termination of this Lease as to uall Cars, whichaver shall first
occur. Lessee shall so use the Cars that their mileage under load shall Le equal to their mileage
empty upon cach railroad (not having a published exemption therefor in its tarifl) over which the
Cars shall move; provided, however, that this undertaking shall not apply to the movement of Cars
over Lessce’s own lines.. Upon notice from any railroad, whether received prior to or after termin-
ation of this Lease, Lessce shall pay United as additional rental for all excess empty milcage (at
the rate established by the tarilf of such railroad} incurred on Cars coyered by this Lease.

8. Payment. Leossee shall make payment of the rental as well as any other sums due here-
under toUnited in Chicago funds at its offices located at 106 West Adams Street, Chicago, Illinois
605803, or such other place as United may direct. Rental payments shall be made on or before the
15th day of each month succeeding the month for which such rental has accrued. -

9. Title. United has or will have title to the Cars at the time they are delivered hereunder
to Lessee and Lessee shall not by reason of this Lease or any action taken hareunder acquire
or have any right or title in the Cars except the rights herein expressly granted to it aslLessee.

and after the delivery of each Car to Lessee,

10. Maintenance. Lessee shall, during the continuance of this Lease/promptly and with,
due diligence, keep and maintain the Cars in good working order and repair (ordinary wear and tear
excepted) and make all replacements, changes or additions to the Cars or their equipment and ap-
pliances to the cxtent necessary or required from time to time,

{a) by the Interchange Rules; and

(b) by applicable laws and regulations of any state or govemmental body, includ-
ing specifically but not exclusively, the Interstate Commerce Commission,

all at Lessee’'s own cost and expense and without any abatement in rent or other loss, cost or
expense to Unised; provided. however. that the provisions of Paragraph 17 hereof shall apply in
the event of damage or destruction beyond repair. Any parts, replacements, or additions made to
any car shall be accessions to such Car and title thereto shall be immediately vested in United
without cost or expense to United. .

11. Taxes and Other Levies. Lessee shall promptly pay all taxes, assessments and other

governmental charges, including sales, use or ad valorem taxes levied or assessed during the con--

tinuance of this Lease upon the Cars or the interest of the Lessee therein or any thereof, or upon
the use or operation thereof or the earnings arising therefrom, and if any levy or assessment is
made against United on account of any of the foregoing matters or on account of its ownership of
the Cars, exclusive, however, of any taxes on the rentals herein provided or the net income of

' United therefrom (except any such tax on rentals which is in substitution for, or rclieves the Les-

sce from the payment of taxes which it would otherwise be obligated to pay or reimbirse as here-
inbefore providad), Lessec will promptly pay or reimburse United for same; but the Lessee shall
not be required to pay the same so long as it shall in good faith and by appropriate legal or admin-
istrative procecdings contest the validity or amount thereof unless thereby, in the judgement of
United, the rightsor intcrests of United in and to the Cars will be materially endangered. In the
event any tax reports are required to be made on the basis of individual Cars, the Lessee will
either make such reports in such manner as to show the ownership of such Cars by United or will
notify United of such requircments and will make such report in such manner as shall be satisfac-
tory to United. : )

12, LA RNRRNENC AR KM X XK SR SIGDEDIK 21 3K XD IETK 22 3K AR KX
aXOLDIH JRRH XK ICHXI KK M HENMR I KK KR X VAR IGOR XU XK M LI M XL KHHK B KK AKX
OOX HUX MR KM LRI KR KA K KX HOCHH XM H XA X0 KM 10N NKICOIRH N K MR KK
LICOEHE XA K0 B X a0 25 B KR RIPIN R M 2N MK BN O ONNIC K SN KOO K MM N KK ORK KR XULHRK
AXEH XA X KR MUK B XH XXX KA KX KKK XX ‘ -

13. Indemnity -- Patent Covenants. Lessce agrees to indemnify United and save it harm-
less from any charge, loss, claim, suit, expense or liability which Unrited may suffer or incur and
vhich arises in connection with the use or operation of a Car or Cars while sulsjject to this Lease
{but not while in United's shop or possession) and without regard as to how such charge, loss,
claim, suit. expense or liability arises, including without timiting the genarality of the foregoing,
whether it arises from latent ot other defects which may or may not have been discoverable by
United. Unitud agrees to indemaify Lessee and save it harmless against any charge, loss, claim,

SEE
RIDER A
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12. Liens. Lessee agrees that it shall keep the
Cars free from any encumbrances or liens, which may be a
tloud upon or otherwise affect United's title, which arise
but of any suit involving Lessee, or any act, omission or
failure of Lessee or Lessee's failure to comply with the
provisions of this Lease, and shall promptly discharge any
such lien, encumbrance or legal process, except such as are
permitted by United under Paragraph 11 hereunder; but Lessee

.'shall not be required to pay or discharge the same so long

as it shall in good faith and by appropriate legal or
administrative proceedings ccontest the validity or amount
thereof unless thereby, in the judgment of United, the
rights or interests of United in and to the Cars will be °

materially endangered.




suit,, expense o liebility arising out of or on account of the use or incorporation by United upon .
delivery of a C¢ or upon the naking of repairs thereto by United, of any invention or the infringe- -
Cment of any patents, except if such invention was used or incorporated by reason of the specifi-
cations in Exhibit *A’* hereto. The indemnities and assumptions of liability herein comtained
shall survive the termination of this Lease. Each party shall, upon lzaming of same, give the other
prompt notice of any claim or liability hereby indemnificd against. #

: 14, Warranty — Representations. Except as otherwise provided in Paragraph 9, United
‘ : makes no wartonty or representation of any kind whatsoever, either express or implied as to any
matter whatsoever, including specificalty but not exclusively, fitness, design, workmanship, con-
dition or quality of the Cars or parts thereof which Cars have been accepted by Lessee hereunder,
and United shall have no liability hercunder for dammages of any kind, including specifically but
not cxclusively, special, indirect, incidental, or consequential on account of any matter which
would othorwise constitute a breach of warranty or represantation. United agrees to assign to
Lessee such rights as it may have under warranties, if any, which it may have received from the
. manufacturer of any new Cars and shall at Lessee’s expense cooperate with Lessze and take such
~gction as-nay be-ressonably roquested to enable Lessee to enforce such rights. Lessee represents
o that all of the matiers seét forth in Paragraph 22{a) through and including (e) shall be and are true
and correct at all times that any Car becomes subject 10 this Lease.

16. Car Marking. Each Car upon delivery will’be distinctly, pormanently and conspicuous-
ly marked in stencil with one of the reporting numbers and marks spgcified in Exhibit **A** and
with a legend on each side in lctters not less than three-quarters inches (%'‘) in height substan-
tially as follows:

UNITED STATES RAILWAY EQUIPMENT CO.
Lessor

The name of any assignee of United’s interest or trustee or mortgagee having an interest in the .
Car shall also appear if requested by United or such other party, or in licu thereol United may add . -
the foltowing inscription: , .

o » * - Title to this Car subject to documents recorded
under Section 20(c) of Interstate Commerce Act.

Lessee shall immediately replace any such stenciling which may be removed, destiroyed or become

illegible wholly or in part. Upon Lessee’s request United shall furnish a stencpl with the form of

the marks, numbers and legend.

Except foin the numbering and- stenc111ng as provided herein and the marklngs of
Lessee as |set forth in Auto-Train's drawing No. 34338, Lessee shall keep the.
Cars free |from any marking or labeling which might be interpreted as a claim

of ownersHip thereof by Lessee or by any party other than United.

16. Inspection — Inventory. During the continuance of this Lease. United shall have the
right, at its own cost and-cxpense, 1o inspect the Cars at any reasonable time or times wherever
the Cars may be. Lessee shall, upon request of United, but no more than once every year, furnish
to United two (2) copies of an accurate mventory of all Cars in service.

after its delivery hereunder
17. Loss, Theft or Destruction of Cars. In the event any Car ig/lost or stolen or is des-
troyed or damaged beyond economic repair from any causc whatsoever, ‘Lessee shall promptly and
fully inform United of such occurrence and shall within thirty (30) days after the date of such no-
tice, pay to United, as liquidated damages in licu of any further claim of United Fereunder except
for accrued 1ent and such claims as arise or exist under Peragraphs 11, 12 and 13, an amount in
cash equal to: -

(a) the presont worth, as hereinalter defined, of the total rcmainingi rental for such
Car which would ctherwise accrue during the original term as defined in Paragraph 5, from
the date of such occurrence to the last day of such term; plus

. : ' {b} the net scrap value, as hereinafter defined, for such Car.

“If any such loss, destruction or damage occurs off the line of Lessee, United may clect in lieu of
the amount providad in Paragraphs (a) and {b) to receive a sum equal to the settlement basis pro-
vided by the Intachange Rules.  The present worth of the total remaining rental as used in this
Parograph 17 (a) shall mean an amount equal to the rental discountext on a (ive par cent (5%) per
annum basis (canpounded annually frem the date of such occurrence to the end of the original
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The net scrap value shall mean an amount in cash equal to the average
of the current quoted prices per net ton of No. 1 Heavy Railroad
Melting Steel Scrap, prevailing at Pittsburgh, Pennsylvania,
Cleveland, Ohjio and Chicago, Illinois, as published in Iron Age or

other reputable industrial journals, on the first day of the month

preceding the wouth in which payment of such net scrap value is
required to be made, multiplied by fortyv (40) tons. '
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In the event any of the Cars are destroycd or damaged beyond economic repair on the line of Les-
see, United may, at its option, in lieu of receiving the net scrap value of such Cars, elect that Les-
see return such damaged or destroyed Cars to United either on wheels or in cars at such point on
Lessec’s line as United may designate.  United shall make such election in writing within fifteen
(15} days efter receiving Lessee's notice that Cars have been destroyed or irreparably damaged.
This Lease shall continue in full force and effect irrespective of the cause, place or extent of any
damage, loss or destruction of any of the Cars, the risk of which shall be borne by Lessee; provid-
ed, however, that this Lease shall terminate with respect to any Car which is lost, stolen or de-
stroyed or damaged beyond repair on the date United shall receive payment of the amount required
to be paid to it on account of such Car under this Paragraph 17.

18. Return of Cers. Upon the expiration or upon the termination of this Lease with respect
to any Car (other than pursuant to Paragraph 17 hereof), Lessee shall at its sole cost and expense,

{a) forthwith surrender possession of such Car to United in ihe ccendition required
by Paragraph 10 hereof by delivering same to United (at its plantex. East.af..the..
..MlS.SlSSlppJ..... B, | (a{xxxxxmmxmxxmw&xa@xmm
iRy and

{b) if United shall so request by written notice deliverdd prior to surrender of pos-
session of such Car as above provided, provide suitable storage for such Car for a period

of ninety (80) days from the date of expiration or termination and infortn United of the

place of storage and the reportmg number of the Car there stored.

Delivery in storage shall consmute delxvery of possession for the purpose of this Paragraph 18

and such storage shall be at the risk*of United. Upon termination of the storagz period or upon *and expense

request of United prior thereto, Lessee shall cause the Car to be transported to United at the place
and in the manner provided in Paragraph 18(a). Until the delivery of possession to United pursuant
% Paragraph 18X XX Lessee shall continue to pay rental at the rate being paid immediately
prior to termination or expiration, and Lessee shall, in addition, make all other payments and keep
all obligations and undertakings required of Lessee under any and all provnsmns of this Lease as
though such termmatlon or expiration had not occurred.

19. Default. The term ‘‘event of default’” for the purpose hereof shall mean any one or
more of the following:

{a) non-payment by Lessee within thirty {30) days after the same becomes due of
any installment of rental or any other sum required to be paid hereunder by lessee;

(b} the Lessee shall default or fail for a period of thirty (30) days in the due. ob-
servance or performance of any covenant, condition or agrecment required 1o be observed
or performed on its part hereunder;

(c) a decree or order shall be entered by a court having jurisdiction in the prem-
ises adjudging Lessee a bankrupt or insolvent, or approving as properly filed a petition
seeking reorganization, arrangement, adjustment or composition of or in respect of Lessee
under the Federal Bankruptcy Act or any other applicable Federal or State law, or appointing
a receiver, liquidator, assignee, trustee, sequestrator {or other similar official) of the Les-
see or of any substantial part of its property, or ordering the winding up os liquidation of
its affairs, and the continuance of any such decree or order unstayed and in effect for a
period of thirty (30) days:

{d) the institution by Les ee of proceedings to be adjudicated a bankrupt or insol-
vent, or the consent by it to the institution of any procecedings or to any action taken or
proposcd to be taken in any procedings or action described in Paragraph 19 {c), or the mak-
ing by Lessee of an assignment for the benefit of creditors, or the admission by it in writing
of its inability to pay its debts generally as they become due, or the taking of corporate
action by Lessec in furtherance of any such action.

P

20. Remedies. Upon the happening of an event of default, United, at its option, may;

(a) preceed by appropriate court action either at law or in equity for specmc per-
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formance by the Lessee of the applicable covenants of this Lcase or to recover from Les-
see all damasges, including specifically but not exclusively, expenses and attorneys’ fees
which Unitzd may sustain by reason of Lessee’s default or on account of United's enforce-
ment of its remedies hereunder:; ’

{b) elect only to terminate the Lessee's right of possession (but not, to terminate the
Lease) without releasing Lesgee in whole or in part from its liabilitics and obligations ac-
crued hereunder, or hereafter to accrue for the remaining term of the Lease, and thereupon
require Lessce to deliver all such Cars to United at any of its plants or to take possezssion
itself, of any or all of the Cars wherever same may be found. United may, but need not,
require delivery of the Cars to it or repossess the Cars, but in the event the Cars are de-
fivered to United or are repossessed, United shall use reasonable efforts 1o relet the same
or any part thereof to others upon a reasonable rental and such other temns as it may see
fit. The proceeds of any such reletting shall first be applied to the expanses (including
~ reasonable attorneys’ fecs) of retaking and reletting of the Cars and delivery to the new
lessce and then to the payment of rent due under this Lease. Lessee shall pay any defi-
ciency remaining duc after so applying the proceeds as the same shall accrue. Lessece
shall not assert, in mitigation of its damages or otherwise, any lack of diligence by United
in or related to the procuring of another lessee or in refusing to accept any proposed or
prospective lessee or other transaction, such matters being within United’s sole discretion
dand determination. The election by United to relet the Cars and the acceptance of a' new
lessee shall not opcrate to release Lessee from liability for any existing or future default
in any other covenant or promise herein contained;

{¢} declare this Lease terminated and recover from Lessee all amounts then due and
payable plus, as liquidated damages for loss of the bargain and not as penalty, a sum which
represents the excess of the present worth, at the time of such termination, if any, of the
aggregate rental which vould have thereafter accrued from the date of such termination to
the end of the original term over the then present worth of the fair rental value of the Cars
for such period. Present worth is to be computed in each case on the basis of afive per
cent (5%) per annum discount, compounded annually from the respective dates upon which
rental would have been payable hereunder had this Lease not terminated. 1n addition to the
foregoing, United shall recover any damages sustained by reason of the breach of any cov-
enant of the Lease other than for the payment of rental;

{d) recover or take possession of any or all of the Cars and hold, possess and
enjoy the same, free from any right of the Lessee to use the Cars for any purposes whatso-
ever. :

The remedies p}ovided in this Paragraph 20 in favor of United shall not be deemed exclusive but
shall, where not by rule of Iaw inconsistent with each other, be cumulative and may be availed of

. singly, in combination, or all together and in any order, and shall be in addition to all other rem-
-edies, in United’s favor existing at law or in equity. The Lessee hereby waives any mandatory

requirements of law now or hereafter in effect  which might limit or modify any of the remedies
herein provided to the extent that such waiver is permitted by law.

21. Sublease and Assignment. Lessee shall have the right to sublease any of the Cars,
subject at all times to the tenms hereof, and each of the parties shall have the right to assign the
Lease or their rights thereunder only as follows:

{a) all rights of United hereunder may be assigned, pledged, mortgaged, transferred
or otherwise disposed of either in whole or in part with or without nctice to Lessee, but
subject 10 Lessee’s rights under this Lease. If United shall have given written notice to
Lessee stating the identity and post office address of any assignee entitled to receive fu-
ture rentals and any other sums payable by Lessee hereunder, Lessee shall thereafter make
such payments to the designated assignee. Lessee will not amend, alter or terminate this
Lease without the consent of the assignee while such assignment is in effect. The rights
of any assignee or any party or parties on behalf of whom such assignee is acting shall
not be subject to any defense, sct-off, counterclaim or recoupment whatsoever, whether
arising out of any breach of any obligation of United hereunder or by reason of any other
indebtedness or liability at any time owing by United 10 the Lessee;

{b) Lessee shall not assign this Lease without the written consent of United pro-
vided, however, that Lessee may assign all of its rights under this Leass to another rail-
road comporation which succecds to all or substantially all of the assets and business of
the Lessce provided that such successor shall assume all of the obligations. of the Lessce
hereunder.




Fid

The making of an assignment or sublease by Lessee or an assignment by Uaited sha!l not serve to
reiieve such pany of any liability or undertaxings hereunccy rnor to impose any liability or under-
taxing hereunder upon any such assignee or sublessee except as otherwise provnded above or un-
less expressly assumed in writing by such sublessee or assignce. :

:oncurrentLy w1th t%g executio op of this Lease Aqreement, Lessee has- dellvered
pinion of Counsel X&%MWXX&?XXMXXXXXXXXX?XXXXX\NXYX\/Xﬁ .
xmg{xx&q\}du@xto United anopinion of counsei for Lessce, dacivssea o Lnited FERRRRKEK
: . in form and substance satisfactory to counsel for United, or its assigneo, which op/nion shail be

10 thé effect that: ' i

{a) Lessee is a corporatuon duly organized and validly existing in wood standing
under the laws of the state of its incorporation, and has corporate power to enter into this

Lease and carry out its obligations thereunder; '

(b) this Lease constitutes the legal, vahd and bmdmg obligation of lessec, enfor- -
ceable in accordance with its terms;

QXKXK&XKkFXXXXKXXXX%XXXX&XXXXXXXXXXXXXEXXXYXX&i

,SXXthyﬁxKFM%%%XXX%X%YVXX(XXX?XXXXXXXXXXFNXXXXXYXYX
PoLOGAPON DT GIVBOHDDPH O 9.6.599.0.0:60.6.0000.6905006H500 09
A XA K KA XA S T XAKK XU R R AX AN KX XH XA WX KUK XX AR XK AKX KNP
' XXX BAXER K LR XXX

(d) no recording, filing or depositing of this Lease, other than with the Interstate
Commerce Commission, in accordance with Section 20{c) oi the Interstate Commerce Act,
is necessary to preserve or protéct the title of United or its assignee in the United States

of Amernca. and . ;

{e) no governmental authorization or approval is necessary in connection with the

Lease or any other action contemplated hereunder. ) S
. i
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23. Notice. Any notice required or permitted to be given pursuant to the terms of this
; Lease shall be properly given when forwarded registered United States mail, return receipt re-
; ' - quested, postage prepaid, addressed to:

United at: 105 West Adams Street
Chicago, Hlinois 60603

i
!

or at such other address as United may from time to time designate by notice in fmiting, and to:

]
CLessee at: LGN RRG RSN . :
! i

or any such other place as Lessee may from time to time designate by notice in writing.

24. Recording of Lease. Prior to the delivery and acceptance of the first Car, United in-
tends, without expense to Lessee, to cause this Lease and any assignment thereof to be filed and, -
recorded with the Interstate Commerce Commission in- accordance with Section 20{c) of the Inter-
state Commerce Act. Lessee will from time to time do and perform any other act and will execute
acknowledge, deliver, file, register and record {and will refile, reregister or rerecord whenever
required} any and all further instruments required by law or reasonably requested by United, for
P the purpose of proper protection to the satisfaction of counsel for United, of its title to the Cars,
i - or for the purpose of carrying out the intention of this Lease. Except as hereinbefore provided,
Lessee will pay all costs, charges and expenses incident (o the filing, refiling. registering, rereg-
istering, recording and rerecording of any such further instrument or incident to the taking of any
such other action, and wiil furnish to United certificates or other evidence of any such action, ¥

25. Governing Law-Writing. The terms of this Lease and all rights and obligations here-
! under shall be governed by the laws of the State of lllinois. The terms of this Lease and the rights
1 and obligations of the parties hereto may not be changed or terminated orally. but cnly by agree-
= . . ment in writing s:gned by the party against whom enforcement of such change or termination is
sought.

' . 26. Counterparts. This Lease may be executed in any number of counterparts, each of
; ) which so executed shall be deemed to be an original, and such counterparts together shall consti-
tute but one and the same contract, which shall be evidenced by any such signed counterpart.
lessee may,|at its election and at its ex rpense, cause this Lease and any a551gn-
lent hereof| to be filed and recorded with the Inteistate Commerce Commission in

iccordance wWith Section 20(c) of the Interstate Commerce Act.

; | | | |
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Upon the request of United or its assignee- at any
tlme or times as may be reasonable, Lessee will deliver to
United or its assignee (i) an opinion of counsel for Lessee,
addressed to United or its assignee, in respect of (a) the
legal status of Lessee in the state of its incorporation,
(b) the legal status of the Lease, (c¢) whether, in its
opinion, any recording, filing or depositing of the Lease,’
other than with the Interstate Commerce Commissicn under
Section 20(c) of the Interstate Commerce Act is necessary
to preserve or protect the title of United or its assignee
in the United States of America, and (d) whether, in its
opinion, any governmental authorization or approval is
necessary in connection with Lessee's continued performance
of the Lease or any other action contemplated thereunder,
and (ii) a certificate of the President of Lessee to the
effect that the Cars which are then subject to the Lease are
held by Lessee under and subject to the provisions of this

‘'|Lease prior to any lien, charge or encumbrance in favor

of anyone claiming by, through or under Lessee, and all of
the Cars were, upon delivery to Lessee, in condition satis-
factory to lLessee and were accepted by Lessee in accordance
with the terms of this Lease. :




27. Severability —Waiver. f any term or provisicn of thus Loase or the applu ation thereof
to any persons or circumstances shail to any extent be invalid or w.enforceable, the remainder of
this Lease or the application of such term or provision to porsons or cifcunstances other than
those as to which it is invalid or unenforceable shall nct be affecied tharcdy, and each provision
of this Lease shall be valid and be enforced to the fullest exten: permittc,d by law. Failure of
United to exercise any rights hereundor shall not constituie a waiver of any such right upon the
contmuauon or recurrence of the sa.uauon or contingency giving rise 1o such nght

28. Terminolagy. in construing any language contained in this Lease, no reference shall
be made and no significance given to paragraph titles, such tities baing used only for convenience
of reference. Where the context so permits, the singular shall include the plural and vice versa.

. .

29. Past Due Rental. Anything 1o the contrary herein contained noiwithstanding, any non-
payment of rentals or other sum due hereunder, whether during the thirty {30) day period within
which a default may be cured or for a longer period, and whether or not ceemed a default or viola-
tion of this Lease, shall result in the obligation on the part of the Lessee to pay also an amount
equal to seven per cent {7%) per annum (or if such rate may not lawiully be charged, then the high-
est rate which may lawfuily be charged} of the overdue rentals for the period of time during which
they are overdue. :

]

30. Benefit. The covenants, conditions and agreements contained in this Lease shall bind
and inure to the benefit of the parties, their successors and assigns (1o the extent permitted in
Paragraph 21 hereof} and the term **United’* and the term ‘‘Lessee’'shaii mean, respectively, all
of the foregomg persons who are at any time bound by the tesms hercof. Without limiting the gener-

ality of the foregoing. the indemnities of the Lessee contained in Paragrapin 13 hereof shall apply
to and inure to the.benefit of any assignee of United, and if such assignee is a trustee under an
indenture under which notes of United have been issued in coanection with the financing of the
Cars, then to any holder of such notes. ) ! )

'31. RIDER B

. . . - i
32. RIDER C ' | _
IN WITNESS WHEREOF, United and Lessee have duiy executed tais Lease as of the day

and year first above written.

i

UNITED STATES nAlL\"A" EOUIPMENT CO..
an Hlj n is corporauon i

-fu ;m,u.n.ao\-'\"::}u’.uu.u-u--.-..uu

PO .,. i C«..APres/dent

L L R R L L R I

%a T TKA Co;ff’OﬂAT/o/‘/

ATTEST:

! o , ‘ By:

cessennnsensanes President
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31. Insurance.

v (a) Lessee shall, at its own cost and.expense,.
insure each Car from the time of delivery and acceptance
thereof under this Lease and at all times thereafter
until Lessee's obligations under this Lease with
respect to such Car have been discharged, against loss
of any kind or nature or from any cause whatsoever (such
as fire, lightning, theft, wreck, derailment, collision,
flood, tornado, cyclone, sabotage, riot or civil commotion),
such insurance, in the case of each Car to be in an
amount equal to the depreciated basis provided by the
Interchange Rules, except that such coverage may be
limited so that any loss amounting to less than $1,000
per Car shall not be payable by the Insurer. All such
insurance shall be taken for the benefit of United
and Lessee, as their respective interests may appear,
in an insurance company or companies satisfactory to
United, and shall provide that the proceeds of such
insurance shall be payable to United. All insurance
proceeds received by United with respect to any Car shall
(1) be paid to Lessee, in the case of reparable damage
to such Car or Cars, subject to receipt by United from
Lessee of proof satisfactory to United of the proper
repair of such damage; or (ii) be applied by United in
the case of the loss, destruction or damage beyond repair
of such Car or Cars, towards the satisfaction of Lessee's :
obligation to make the payment required by Paragraph 17
hereof. v , . ' ..
(b) All such policies required above shall contain
a provision to the effect that the Insurer will give

‘United thirty days prior written notice before cancelling,

terminating or modifying any then effective policys

(c) In the event Lessee is notified that United
has assigned this Lease and/or the rental payable hereunder,
Lessee shall provide insurance containing loss payable
clauses, satisfactory to both United and United's assignee.
Lessee shall furnish United or United's assignee with a
certificate or other satisfactory evidence of the maintenance
of the insurance required hereunder.
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(d) Except as provided in (e) of this Paragraph
31, the proceeds of any insurance received by United
on account of or for any loss or casualty shall be
released to Lessee upon a written application signed
by Lessee, for the payment of or to reimburse Lessee
for, the cost of repairing the Cars which have been
damaged. Such application shall be accompanied by
satisfactory evidence of the cost and satisfactecry
completion of such repair. If an event of default has
occurred and is continuing hereunder, such proceeds
may be applied at United's option, against any liability
of Lessee to United hereunder. '

(e) The proceeds of any insurance received by
United on account of a lost, stolen, destroyed or
damaged Car in respect of which Lessee shall have made
payment to United, pursuant to Paragraph 17 hereof,
shall be released to Lessee upon a written application
signed by Lessee provided, however, that if an event
of default has occurred, and is continuing hereunder,
such proceeds may be applied by United against any
liability of Lessee to United hereunder.
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32. Purchase Option. During the continuance of this

lLease and provided that Lessee is not in default hereunder,
Lessee shall have the right from time to time to purchase
any or all of the Cars after the expiration of the seventh
year of the original term of this Lease by serving written
notice to United at any time prior to the date upon which
such purchase is to be made at a price determined in accor-
dance with the following:

Price per car

If the Purchase is Made - ' shall be

At or after end of 7th year and prior to .

end of 8th year . © $24,330
At or after end of 8th year and prior to

end of 9th year ; 21,446
At or after end of 9th year and prior tF ‘ : .

end of 10th year 18,562
At or after end of 10th year and prior to '
- end of 1llth year 15,678
At or after end of 1llth year and prior to

end of 12th year : 12,794
At end of 12th year and Lease is not extended 9,910
At or after end of 12th year and prior to

end of 13th year ] 9,910
‘At or after end of 13th year and prior to

end of 14th year : - 9,690
At or after end of 1l4th year and prior to .

end of 15th year ‘9,470
At or after end of 15th year and prior to v '

end of 16th year 9,250
At or after end of 16th year and prior to

end of 17th year 9,030

At end of 17th year 8,810
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EORGIA
STATE OF XNRXXRQRK )
COUNTY OF REKXQMK SS-°
DEKALB ‘
On this ...1.5th........ day of .... E.ebruary...... veeeeds 1803......, before me personally
appeared ....... . Tam.C...Campbell.....viueennn. ..I ........ teererenneaes Ceereeeasens ceeeroees .
to me personally known, who being by me duly sworn, says that he is ....Vice...President of the
" United States Railway Equipment Co., and ..... Jo.Co.Ebert.. i, , to me person-
-elly known to be the JAasistant.......... Secretary of said corporation, that the seal affixed

to the foregoing instrument is the corporate seal of said corporation, that said instrument was
. signed and sealed on behalf of said corporation by authonty of lts Board of Directors, and they
acknowledged that the execution of the foregoing instrument was the free act and deed of said
corporation. , - ,
Q Rrch 74.24\;3
&%?{YPP g cC.eorgua State at Large’
My cDmrruss'on E.xpxres Nov. 26, 1976

.

[

STATEOF New York 1 ss _ : -

/COUNTY OF New York . ’ .

. On this .....+2%h0..... day of ..February....... s 19..23..... before me personally
appeared ..... EUGENE..KERIK.. GARFIELD ..........................................................
to me personally known, who being by me duly sworn, says that he is ...E.].:'.e.ﬁﬂrdent
repsaa of ... AUTO=TRAIN. CORRORATION... "
eeerteeeereeeae et e eeereetae e nes vreeeeens ceererenns . and SEYMOURKLEINMAN ....................
1o me personally known to-be the .ciivvvieeinnee. tecersieeraanes Secretary of said corporation, that the

seal affixed to the foregoing instrument is the corporate seal of said corporation, that said instru-
ment was signed and sealed on behalf of said corporation by authority of its Board of Directors,

~and they acknowlcdged that the exccution of the foregomg instrumient was the free act and deed of
said corporation.

tary g/b/ic :

®ssacasssnesse

SUZAN BEULIKE
Notarw Public, Stoe cf New York
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>

Lease dated .......vuiuesseareessesseseasessens 18uesnineses, by and between United States Raifway
Equipment Co., {"UNIted’) and . .cveiiiiiiiiviicriiniinisiiucssssoscrsssesieessssnesnaveesssaeesss | LESSEE")

[

CERTIFICATE OF INSPECTION AND ACCEPTANCE

PSPPI §: RPN
B *

United States Railway Equipment Co. o B ‘ ) A

105 West Adams.Strect
- Chicago, {Hlinois 60603

Gentlemen:
1

The undersigned, being a duly authorized inspector for Lessee, hereby certnf:es that he has

made an inspection of ..... Ceeteececserenians veenane {........}) Cars bearing numbers as follows:

.

or has, on behalf of L’ess,ee, elected to forego such inspection all as provided in the Lease; and
hereby accepts such Cars for the Lessee pursuant to the Lease: that each of said Cars is plainly

. marked in stencil on both sides of each car with the words:

UNITED STATES RAILWAY EOU!PMENT Co.
Lessor

{Title to this Car subject to documents recorded
under Section 20(c) of Interstate Commerce Act.

n roadily visible letters not tess than three-quanters mchc% {38"°) in height; and that each of said
Cars conforms to, and fully comphes with the terms of said Lease and is in condition satisfactory

- to the Lessee.

@csscane L O Py e R PR Y R YT PY T Y

Lessee -

-
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CEXHIBIT AT &

>

Lease dated E€RTVATY 12, . 19.73. ... by and between United States Railway
Equipment Co., (‘‘United’’) and .. AUTO-TRAILN..CORPORATION................ (“Lessece’’)

»

- NUMBER OF CARS:

Forty-One (41)

*REPORTING NUMBERS AND MARKS:

To be furnished - , ,' | ) ; --A,

SPECIFICATIONS DESIGNATED BY LESSEE: _ o v -

In accordance with Paragraph III(a) of that
certain agreement dated even date herewith between
United and Lessee. .

*Vhen United’s reporting marks are specificd, this Lease i sabjest to the granting of all ncces-
sary consents to such usce by carrier, AAR, or any othar appioval now or herzafter required by

tariff, AAR rules, or applicable laws and regulations.
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- RECORDATION NO. Filed & Recorder
‘AGREEMENT MAR 3 0 1973 "2 SQ PM
" INTERSTATE COMMERCE COMMISSION

z

THIS AGREEMENT ("Agreement") made this 12th day of

February, 1973, by and between AUTO-TRAIN CORPORATION, a

Florida corporation ("Auto-Train"), and UNITED STATES RAILWAY

EQUIPMENT CO., an Illinois corporation ("United"),

WITNESSETH:

WHEREAS, Auto-Train presently owns forty-one REA

Yailroad passenger cars ("REA Cars") and has an Option Agree-

" ment ("Option") to acquire from the Canadian National Railway

- Company ("CN") thirty-nine eight unit cars and two six unit

cars ("Bi-Level Cars") for an aggregate purchase price of

$1,021,000 Canadian funds ("Purchase Price"); and |

!
WHEREAS, Auto-Train has deposited as earnest monéy

("Earnest Money") $50,000 United States funds with CN pursuant

WHEREAS, said Option expires at 12:01 p.m. Eastern

" Standard Time on Februar? 15, 1973; and

WHEREAS, Auto-Train desires to have United cause the
assembly of the truck and brake.assémblies from the REA Cars on
the Bi-Level Cars as well as certain wheels, axles and roller
bearing‘assemblies to be supplied by Auto—Train and make

certain modifications and repairs thereon, and to have United

lease said finally assemblied and repaired cars ("Cars") to



AutoéTrain, all on the terms and conditions herzinafter set

out;

NOW, THEREFORE, the parties hereto, in consideration
of the mutual premises and covenants herein contained, do

hereby agree as follows:

I. Option. Auto-Train shall exercise the Option

-

and acquire the Bi-Level Cars on the following terms and

‘conditions:

(a) Auto-Train shall convey title to United to
the Bi~Level Cars which shall be approved by United as a result
of the joint inspection hereafter set out simultaneously wifh
the conveyance of title to Aﬁto-Train by CN, and United shall
pay Auto-Train the Purchase ?:ice upon delivery to United of
a bill of sale ffom Auto-Train and the opinions of CN counsel -
and Auto~-Train counsel described.in paragraph (e), provided(

however, as a condition to the payment of said amount by

- United and prior to or simultaneously with such payment,

Auto-Train must obtain an insurance policy naming United as
an insured in such ferm and with such company or companies
as may be approved by United and insuring said Bi-Level Cars
to the full amount of the Purchase Price against any damage,
destruction or other loss in storing prior te delivery to
the Georgia Plant and shipping the same to the Georgia Plant
hereafter referred to, it belng the 1ntent of the -parties

that Unlted shall be reimbursed by the insurance company or

i
v
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combanies for the full amount of any such damage, destruction

or other loss incurred prior to receipt at the Georgia Plant
up to the full Purchase Price paid for such Bi-Level Cars. -
Such insurance shall be non-cancellable without thirty days

written notice to United.

{b) Auto-Train acknowledées that CN has

undertaken to sell, pursuant to the Option, an aggregate of

forty-one Bi-Level Cars, all of which will be in satisfactory

condition for movement in the normal intgréhange of rail
traffic as set forth in the Code of Rules of the Association
of American Railroads governing the condition of and repairs
to freight cars for.the interphange of traffic (the "A;A.R.
Ccde") and which have én underframe and superstructure

useable without reconstruction for the purposes intended

‘hereunder. Prior to payment of the Purchase Price,'repre-

sentatives of Auto-Train and United shall jointly inspect

the Bi-Level Cars, and their mutual acceptance thereof at

the point of inépection in Canada shall be deemed conclusive

on the parties as to the acceptability of the Bi-Level Cars

for repair and modification as herein provided.

(c) Auto-Train shall at its risk, cost
and expense cause the Bi-Level Cars to be delivered to
Southern Iron and Equipment Company at its plant in DEDREIEK
Geotgia ("Georgia Plant") in the same condition as such

Bi-Level Cars were at the time of their acceptance, and

- 3 =
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shall pay all freight required in connection with the shipment
of such Bi-Level Cars to and ffom temporary storage.prior to -
:their delivery to the Georgia Plant. In addition, Auto? )
Train shall pay all storage, duty, excise'taéeé and othef
'similar costs reléted to the payment of the Purchase Price
by United, it being the intent of the parties that United
shall 6nly be obligated to pay a maximum amount. equal to fhe

Purchase Price as the total cost of acquiring ownership

and possession of the Bi-Level Cars at the Georgia‘Plant.

'(d) Auto~Train éhall arrange £or storége
of th; Bi-Level Carsvin a manner reasonably satisfactéiy
to United prior to the delivery thereof to the Geotgia
Plant and for delivery théreof to the Georgia Plant.

Such delivery shall be made at the rate of approximately
two Bi-Level Cars per week beginning upon the receipt at
the Georgia Plant of‘trucks and brake assemblies from the
REA_Cars,rwheels, axles and roilér bearing assemblies, and
other repair materials sufficient in United's determination
‘(including réceipt of the samé at thebGeorgia Plant as
scheduled) to make it practical for United to cause the
assembly and'repair work required hereundeg to begin and

to continue on a-regularly scheduled production basis until

completion.

(e)  Auto-Train agrees to cause to be

Y

delivered to United an opinion of counsel for CN addressed




-

() 4

to Auto-Train and United énd dated the day of payment of the
»?urchase.Price pursuant to the Option to tﬁe effect that
'suchvcounsgl is of the opinion that CN has goéd and marketable
titlé to the Bi-Level Cars, free and.clear of any lien, charge,
security intereét or encumbrance of any nature whatsoever

and that the CN bill of sale is binding, valid and enforceable

. in accordance with its terms. Auto-Train agrees further to

- cause such opinion of counsel of CN or an opinion of counsel .
for'AutofTrain adaressed to United to be delivered after the
filing of the Lease héreinafter referred to with the Inter-
state Commerce Commiséion stating that such records reveal
no other lien, charge, secuﬁity interest or encumbrance of
any nature whatsoever other than the Lease referred to herein.
Auto-Train shall obtain’a bill of sale from CN with gehéral

warranty of title and shall deliver a bill of sale to United .

- with general warranty of title, and an assignment of .

.| Auto-Train's rights under its bill of sale from CN, as well

as such othér instruments by CN and Auto-Train, including an opinion
of counsel that such Auto-Train bill of sale and’éssignment

are binding, valid and enfOrceablé'in accordance with their
respective terms, as United or its counsel may deem appro-

priate to vest title to such Bi-Level Cars in United, .

free and clear of any lieﬂ) charge, security interest or

encumbrance of any nature whatéoever, except the‘Légse referred

to herein.
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IX. REA Cars.

(a) Auto-Train shall ship forty-one REA
Cars to Briggs & Tﬁrivas, Inc., Dennison, Ohio:("Dismaﬁtler"),
at its risk; cost and expense, in lots‘of not greater than
ten REA Cafs, beginning no later than the 12th day of
bFebruary, 1973, and completing said shipment no latef

than the 3rd day of April, 1973, all in accordance with

a reasonable schedule for dismantling said REA Cars.

. (b) "United agrees to cause such REA Cars
to be dismant..ed by the Dismantler pursuant to a contract
wi-h such Dismantler at United's cost with the following

disposition of the various parts thereof:

1. All trucks and brake assemblies
(other than the wheels, axles and bearing assemblies):which | .
are in satisfactory condition for movement in thé norﬁal,
interchange of rail traffic as sét forth iﬁ the A.A.R. Code
gove:ning the condition of and repairs to passenger cars for .
| the interchange of traffic and which are generally usable for
the pufposés intended hereunder_and‘reQuiré no reconstruction,
as ‘determined by mutual inspection of Auto-Train and United
at the Georgia Plant, shall be further delivered to the

Georgia Plant, at the risk, cost and expense of Auto-Train.

1 2. All of tl=2 wheel and axle ‘assemblies

ShaXEXEEXQ LR AL EEAX EXDRX LREXETRERE SR CEOER HDORDEHR s
A/ (/
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XXEEPREYX upon written instruction from and at the risk,. cost

and expense of Auto-Train.-

3. All other materials and items
obtained from the dismantling of said REA Cars shall belong

zto United.

(c) Auto-T;ain éhall deliver to'the
Georgia Plant, forty-one car sets of wheel, axle and
ro;ler bearing assemblieé which. are in satisfactory .
condition for assembling to the Bi-Level Cars pursuant

to this Agreement without any repair or other work applicable

thereto required of United.

(d) Auto-Train agrees to acquire and
deiiver to the Georgia Plant such passenger trucks and
brake assemblies in the.aforesaid condition as may be re-
quired.so that United shall have an aggregate of forty-one

- car sets of passenger trucks and brake assembiies_in such

condition.

(e) .Auto—Train shall cause to be delivered to_Unité<
an opinion of counsel to the effect that such counsel has reviewed
the records of the Interstate Commerce Commission in respect of
the REA Cars, and that such records reveal no other lien, charge,
security interest or encumbrance of any nature whatsoever,

other than the Lease referred to herein, and AutOﬁTrain
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shall deliver such bills of sale with general warxanty of

title and other instruments, including an_.opinion of counsel

" that such bills of sale are binding, valid and enforceable

in accordance with their terms, as United or its counsel may

deem appropriate to vest such title in United to the forty-

-

one wheel, axle ahd roller bearing assemblies and the

REA Cars, other than the wheel and axle assemblies thereof,
free and clear of aﬂy lien, charge, security interest or
encumbrance of any nature whatsoever except the Lease referred

to herein.

"III. Assembly and Repair of Cars.

(a) At United's expense, United shall
cause the Bi-Level Cars to be modified and cénverted‘by
Southern (as hereinafter definéd), into Cars which will
substantially conform to Auto-Train's present twenty%eight

automobile carriers, all in accordance with a specification

substantially based upon drawings heretofore furnished by

‘Auto-Train to Southern. Pursuant to the Lease, as herein-

after defined, and barring any delay attributable to or

caused by conditians beyond United's control, such as labor
disturbances, thé ﬁnavailability of materials to be provided
by United or acts of God, and subject to the delivery by‘Auto—
Train of the Bi-Level Cars, the trucks and brake assemblies ‘
from the éEA Cars and the wheel, axle and roller bearing

assemblies to the Georgia Plant in accordance with Paragraph




i
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II above; in such manner as to permit United to cause such
modification and conversion to begin not‘lgtef éﬁan March 26,
1973 and to continue on a regularly scheduled production
basis'until completion, all work to.be performed hgreunder
shall be completed no léter than Ocﬁober 31, 1973 énd United
shall cause cbmpleted Cars'to be deiivered to Auto-Train at

a rate of approximately two Cars per week beginning with the

~ week of April 22, 1973.

(b) United shall be entitled to retain and

dispose of, as its own, any salvage from the Bi-Level Cars.

{c) Auto-Train shall have the right at
all times to have one of its employees present at the
Georgié Plant during the performance of the work described

herein.

(d) In connection with each of thé Cars
assembled and repaired pursuant hereto, United shall cause
U.S. Railway Mfg. Co., an Illinois corporétion‘doing business
as Southern Iron & Equipment Company‘(“Southerm“) to warrant
to Auto-Train that such Car was assembled and repaired in
accordance with the specifications'hereinabove referred to,
and that all of the work performed by Southern is free from
defects in materials and workmanship, (except és to the design

of the Cars or any items not manufactured or repaired by




Séutherh), under Auto-Train's present normal use and service,
Souéhern's obiigation.under this warrantybbeing limited to
making good by replacement or repair at the Georgia Plant

of the materials or workmanship in respect of any Car

Which shall, within one year after delivery of such Car to
Auto-Train pﬁrsuant to.the Lease.hereinafter referred to,

be returned to the Georgia Plant with transportation charges
paid by Aﬁto—Train and wﬁich Southern's examination shall
disclose to its and Auto-Train's mutual satisfaction to have
been sobdefective. ‘United shall cause Southern to pass on
to Auto-Train any warranties obtained by it from the manu-
facturer or supplier of any parts or materials incorporated
into the Cars. THIS WARRANTY IS EXPRESSLY IN LIEU OF ALL
OTHER WARRANTIES, EXPRESS OR IMPLIED, AND ALL OTHER OBLIGA%
TIONS OR LiABILITIES ON THE .PART OF SOUTHERN AFTER INSPECTiON

AND ACCEPTANCE PURSUANT TO THE LEASE.

(e) Auto-Train shall indemnify and hold ﬁarmless
United and Southern from and against any and all liabilities,
including reasonable attorneys"fees related thereto, arising out of
or in connection with any claims of patent infringement related |
to theidesign of the Cars and United's or Soﬁﬁhern‘s obligation:

hereunder.

-10-
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V. Lease'Agreement.

(a) Simultaneously with the execution
of this Agreement, United and Auto-Train have executed a

Lease Agreement (the "Lease") in the form annexed hereto

as Exhibit A.

o -

(b) Notwithstanding ahy provision of the

Lease to the contrary, United shall not be required to

" deliver Cars pursuant to the Lease unless Auto-Train shall

have performed all of its obligations hereunder.

VI. Default by United. In the event that United

shall be in material default in the performance of any of

its obiigations hereunder for a period of thirty days.after
written notice thereof, Auto-Train shall have the right,
exercisable at any time after any such default shall;haye
occurred and diiigent curative éction by UnitedAshall not
be ﬁhen in progress and provided that such default shall be
then continuing, to purchase from United any Car or Cars

or the materials to be incorporated therein or assembled

thereto in its or their then existing condition at a purchase

price equal to the actual cost thereof to United. Auto-

Train's rights hereunder shall be specifically enforceable and

in addition to any other rights it may have at law or in

1

equity, ekcept that Auto-Train shall have no right.to recover

-11-
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special or consequential damagés by reason of such default

'and Auto-Train shall exercise its best efforts to mitigate

the general damages resulting from such default.

_ VII. Miscellaneous. The terms of this Agreement

and all rights and obligations hereunder shall be governed
by the laws of the State of Illinois and may be changed or

terminated only by agreement in writing signed by the

party against whom enforcement of such a.change or termina-

tion is sought. .This Agreement may be executed in any

" number of counterparts,.any of which so executed shall be

deemed to be an original and such counterparts together
shall constitute but one and the same contract, which shall

be evidenced by any such signed-countexrpart. The covenants,

conditions and agreements contained in this Agreement

shall bind and inure to the parties, their successors and
assigns, excépt that the obligations of United hereunder,
other than those pursuaﬁt to the Lease, and the rights and
obligaﬁions of Auto-Train hereunder may not be assigned with-

out the consent of the parties hereto in writing.

. IN WITNESS WHEREOF, United and Auto-Train have

duly executed this Agreement as of the day and year first

-12-




above written.

[{Corporate Seal)

[Corporate Seall]

AUTO-TRAIN CORPORATION

-13-
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STATE OF RE&R%%IB& )

: Ss.:
COUNTY OF NEWKXRRRY)
DEKALB ’
: . : On this lgth.'day of February, 1973, before
‘ : me personally appeared Tom C. Campbell ’
- ’ to me personally known, who being by me duly sworn,
says that he is Vice President of the United

States Railway Equipment Co., and J. C. Ebert

to me personally known to be the Assistant Secretary:
of said corporation, that the seal affixed to the
foregoing instrument is the corporate seal of said
corporation, that said instrument. was signed and
sealed on behalf of said corporation by authority
of its Board of Directors, and they acknowledged
that the execution of the foregoing instrument was
the free act and deed ¢f said corporation.

,/fé%i72czc- sz 4}?& ;kiM&LR>

Notarx
Notary Pt%hc, E%rgia. State at Large

My Commission Expires Nov. 26, 1976

STATE OF NEW YORK )

. ‘ ' : SS.:

COUNTY OF NEW YORK)

On this 12th day of February, 1973, hkefore
me personally appeared Eugene Kerik Garfield
to me personally known, who being by me duly sworn,
says that he is President of Auto-Train
Corporation, and Seymour Kleinman to me personally
: ' known to be the Secretary of said corporation,

° that the seal affixed to the foregoing instrument is

the corporate seal of said corporation, that said
instrument was signed and sealed on behalf of said
corporation by authority of its Board of Directors,
and they acknowledged that the execution of the
foregoing instrument was the free act and deed of

said corporation.
42/:* &J’J le

Noté@y Ppblic

‘ "JZAN B“'UU’(E
- | Netary Publer, Stots lew York

~hir .0
Cualified 19 {

LH..‘__,_‘,__._,_,,,_ PR




